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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular, you should ‘consult your stockbroker, bank
manager, solicitor, professional accountant or other professional adviser.

IF you have sold or otherwise transferred all your shares in Sino Land Company Limited,

you should at once hand this circular to the purchaser or to the bank, stockbroker or other agent

through whom the sale or transfer was effected for transmission to the purchaser or transferee.
L]

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as 1o its accuracy or completeness and expressly disclaims
any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or
any part of the contents of this circular,
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Introduction

l

The Directors on 18th March, 2008 had declared an interim dividend for the year ending
30th June, 2008 of HK3$0.10 per ordinary share (the “Share”) to shareholders whose names
appeared on the Register of Members of the Company at the close of business on Wednesday,
16th April, 2008. Shareholders may exercise their option to feceive an allotment of shares
credited as fully paid in lieu of cash dividend (the “Scheme”). The purpose of this circular is
1o sel out the procedures and conditions which apply in relation to the Scheme and the action
which should be taken by shareholders in relation thereto.




Details of the Scheme

Shareholders have the following choices in respect of the interim dividend:

(i) a cash dividend of HK$0.10 per Share; or

(1) an allotment of new ordinary shares of HK$1.00 each (“New Shares™) credited as
fully paid and having an aggregale market value (calculaled as described below),
save for adjustment for fractions, equal to the total amount of interim dividend
which shareholders would otherwise be entitled 1o receive in cash (New Shares will
be allotted by way of capitalisation of profits to shareholders electing to receive
New Shares in lieu of cash dividend); or

(iii) partly in cash and partly in New Shares.

The New Shares to be issued pursuant to the Scheme will rank pari passu in all respects
with the existing issued Shares except that they shall not rank for the interim dividend for the
year ending 30th June, 2008.

Basis of Atlotment of the New Shares

For the purpose of calculating the number of New Shares to be allotted pursuant 10 the
Scheme, the price of a New Share will be HK$17.988, which is the average value of the closing
prices of one Share on The Stock Exchange of Hong Kong Limited on each of the five
consecutive trading days commencing on 10th April, 2008, the first day the Shares traded ex
dividend. Accordingly, the number of New Shares which a shareholder electing for New Shares
will receive, will be calculated as follows:

Number of Number of Shares held on HK$0.10
New Shares = 16th April, 2008 for which X
to be received election for New Shares is made HK$17.988

The last day on which shareholders will be entitled to select their desired form of
dividends is Wednesday, 7th May, 2008. The number of New Shares to be received will be
rounded down to the nearest whole number of New Shares. Fractional entitlements to New
Shares in respect of alternatives (ii} and (iii) above will be aggregated and sold and the benefit
thereof will accrue to the Company. '

Based on 4,857,410,699 Shares in issue as at the close of business on 16th April, 2008,
if no elections for the New Shares were received, the total cash dividend payable by the
Company would be HK$485,741,069.90. If all shareholders elected to receive all of their
entitlement to the interim dividend in the form of New Shares, the maximum number of New
Shares 10 be issued would be approximately 27,003,617 Shares representing 0.56% of the
existing and 0.55% of the enlarged issued share capital of the Company.




Advantages of the Scheme

The Scheme will give shareholders an opportunily to increase their invesiment in the
Company at market value without incurring brokerage fees,: stamp duty and related dealing
costs. The Scheme will also be to the advantage of the Company to the extent that such cash
which would otherwise have been paid to shareholders who elect 1o receive New Shares, in
whole or in part in lieu of cash dividend, will be retained for use as working capital by the
Company. |

Form of Election

If you elect to receive your interim dividend for the year ending 30th June, 2008

wholly in cash, you do not need to take any action.
|

If you elect to receive an atlotment of New Shares, or partly cash and partly New
Shares, you should use the enclosed Form of Election. If you have signed the Form of
Election but do not specify the number of Shares in respect of which you are entitled (o receive
New Shares under the Scheme, or if you elect 10 receive New Shares in respect of a greater
number of Shares than your registered helding on Wednesday, 16th April, 2008, you will be
deemed (o have chosen to receive New Shares in respect of all the Shares of which you were
then registered as the holder.

The enclosed Form of Election enables shareholders, who choose (o receive their interim
dividend for the year ending 30th June, 2008 wholly in the form of New Shares, to receive until
further notice New Shares in lieu of all future cash dividends in the event that shareholders are
given the choice of receiving New Shares or cash in respect of future dividends. If you have
earlier made or if you now make such permanent election, then unless and until you cancel such
election by written notice to the Registrars of the Company, you will receive New Shares in
lieu of all future cash dividends for all the Shares for the time being registered in your name,
without having to complete any further Forms of Election.

Forms of Election should be completed in accordance with the instructions printed
thereon and returned so that they are received by the Share Registrars of the Company,
Tricor Standard Limited, 26th Floor, Tesbury Centre, 28 Queen’s Road East, Hong Kong
(telephone no. 2980 1333), not later than 4:30 p.m. on Wednesday, 7th May, 2008.
No acknowledgement of receipt of Form of Election will be issued.

Any shareholder who has earlier made a permanent election to receive cash in
respect of all future dividends and now wishes to change his existing permanent election
for cash to receive wholly scrip dividend or partly cash and partly scrip dividend should
cancel such election by written notice to the Registrars of the Company and complete and
return the enclosed Form of Election.




Overseas Shareholders

This circular will not be registered under any securities legislation of any jurisdiction
outside Hong Kong. If you live outside Heng Kong this circular is only an invitalion for you
to take up the scrip dividend offer if it could be made where you live without the Company
having to meet any legal or registration requirements.

All shareholders resident outside Hong Kong should consult their brokers or other
professional advisers as to whether any governmental or other consents are required or other
formalilies need 1o be observed to enable them to participate in the Scheme. Any shareholder
receiving a copy of this circular and/or a Form of Election outside Hong Kong may not treat
the same as an invitation to participate in the Scheme unless such invitation could tawlully be
made to him without having to comply with any registration or other legal requirements in the
relevant territory.

The Directors have been advised that shareholders with registered addresses in the
provinces of Ontario and British Columbia may be lawfully offered the option to participate in
the Scheme without registration and/or formalities under Canadian securities legislation,
However, unless certain conditions.are satisfied, securities obtained by way of scrip dividend
can only be traded under a prospectus or in accordance with exemptions from prospectus and
registration requirements. While shareholders in the provinces of Ontario and British Columbia
will not be excluded from the Scheme, such shareholders are advised to consult their own
professional advisers as to whether it would be beneficial or expedient for them to participate
in the Scheme. The Company is not aware that it has any shareholders in Canada with a
registered address outside the provinces of Ontario and British Columbia.

The Company has made legal enquiries in the relevant jurisdictions regarding the
feasibility of extending the Scheme to shareholders with registered addresses outside Hong
Kong. Since local approval or registration or filing or other procedures or formalities would
need to be carried out in relution to the Scheme by the Company and/or the shareholders 50 as
to ensure compliance with \he relevant securities legislation in the United States of America,
Malaysia and the People’s Republic of China, the Directors after having carefully weighed the
time, costs and legal uncertainties involved in ensuring compliance with local legal
requirements against the small number of sharcholders in these jurisdictions have decided that
it would be expedient to exclude the sharcholders (“Excluded Shareholders”) having registered
addresses in the United States of America, Malaysia and the People's Republic of China from
the Scheme. Accordingly, the Forms of Election will not be sent to the Excluded Shareholders.
However, this circular will be sent to the Excluded Shareholders for information only.

Noiwithstanding the above, any Excluded Sharcholder who is able to prove 1o the
salisfaction of the Company that such Excluded Shareholder may legally participate in the
Scheme will be entitled 1o participate in the Scheme. Excluded Shareholders who wish to
participate in the Scheme should notify the Company forthwith. Forms of Election will be
sent 1o those shareholders falling within the category of Excluded Shareholders if such
shareholders can prove to the satisfaction of the Company that such action will not result in a
contravention of any applicable legal or regulatory requirements. In any event, the completed
Forms of Election should be returned ta the Company’s Share Registrars in Hong Kong,
Tricor Standard Limited, not later than 4:30 p.m. on Wednesday, 7th May, 2008.

The Scheme is open to all shareholders other than Excluded Shareholders. For the
avoidance of doubt, the New Shares are not offered to the public (other than sharehaolders)
and the Forms of Election are non-transferable. Accordingly, the Scheme will not be
offered directly or indirectly, and neither this offering nor any other offering material or
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advertisements in connection with the Scheme may be distributed or published, in or from
any country or jurisdiction except under circumstances that will result in compliance with
any applicable rules and regulations of any such country olrjurisdiction. Notwithstanding
the legal advice taken by the Company, it is the responsibility of anyone wishing fo join
the Scheme to satisfy themselves as to full observance of the laws of any relevant territory,
including obtaining any governmental or other consents which may be required. Overseas
shareholders who are in any doubt as to their position should consull their own
professional advisers, !

Listing and Dealings )

Application has been made to the Listing Commitiee of The Stock Exchange of Hong
Kong Limited for the granting of listing of and permission to deal in the New Shares (o be
issued pursuant to the Scheme. 1t is expected that share certificates and cheques for cash
entitlements will be posted at the risk of those entitled on Thursday, 15th May, 2008. Dealings of
the New Shares on The Stock Exchange of Hong Kong Limited are expected 10 commence on
15th May, 2008, '

The Shares of the Company are listed and dealt in on The Stock Exchange of Hong Kong
Limited. Save as disclosed herein, no equity or debt securities of the Company are listed or
dealt in on any other stock exchange nor is listing or permission to deal in on any other
exchange being, or proposed 1o be, sought, ‘

Dealings in the Shares may be settled through the Central Clearing and Setilement System
and you should seek the advice of your stockbroker or other professional adviser for details of
these settlement arrangements and how such settlement arrangements will affect your rights
and interests.

Condition of the Scheme

The Scheme is conditional upon the Listing Commiltee of The Stock Exchange of Hong
Kong Limiled granting listing of, and permission to deal in, the New Shares.
)

Recommendation and Advice

Whether or not it is to your advantage to receive New Shares or cash, in whole or in part,
depends upon your own individuzl circumstances, and the decision in this regard and all effects
resulting therefrom are your own responsibility. Sharcholders who are (rusiees are
recommended (o take professional advice as to whether the choice of receiving New Shares is
within their powers and as to its effect having regard 1o the terms of the relevant trust
instrument. Shareholders should note that an acquisition of Shares under the Scheme may give
rise 1o nolification requirements under the Securities and Futures Ordinance (“SFO™} for
shareholders who have notifiable interests (under the SFO, 5% or more interest in the issued
share capital) in the Company. Shareholders who are in any doubt as to how these provisions
may affect them are recommended tc seek their own professional advice.

Yours faithfully,
Robert NG Chee Siong

I Chairman




This circular (in both English and Chinese versions) (" Circular” ) has been posted on the
Company's website at htip:/fwww.sino.com. Shareholders who have chosen to rely on
copies of the Corporate Communications (including but not limited 10 Annual Repori,
Interim Report, notice of meeting, listing document, circular and proxy form) posted on
the Company's websiie in lieu of any or all the printed copies thereof may request the
printed copy of the Circular.

Shareholders who have chosen to receive the Corporate Communications using electronic
means through the Company's website and who for any reason have difficulty in receiving
or gaining access to the Circular posted on the Company's website will promptly upon
request be sent the Circular in printed form free of charge.

Shareholders may at any time choose to change their choice of language and means of
receipt (i.e. in printed form or by electronic means through the Company's website) of all
Juture Corporate Communications from the Company by giving reasonable notice in
writing to the Company's Share Registrars, Tricor Standard Limiied, 26th Floor. Teshury
Centre, 28 Queen’s Road East, Hong Kong.
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24 April 2008 . CERENRY
The Bank of New York = i" .Office of International Corporate Finance
101 Barclay Street, a. " Securities & Exchange Commission
22™ Floor — West, Division of Corporate Finance
New York, NY 10286, 450'Fifth Street, N.W.,
U.S.A. Washington, D.C. 20549, U.S.A.
Atin.: Ms. Kathy Jiang Attn: Mr. Frank Zarb
I
Dear Sirs,

Sino Land Company Limited (“the Company”) |
Level One Sponsored ADR Program

- Rule 12p3-2(b)#82-1868

We are pleased to enclose for your attention a copy of a Joint Announcement of the Company
and Tsim Sha Tsui Properties Limited regarding the capital commitment in a joint venture for
development of the land in Hong Kong dated 23 April 2008.

For your information, the above document is also accessible at our website
“http://www.sino.com”. '

If you require any other information, please feel free to contact us.
!

Yours faithfully,

For aty)on behalf of

SINO - ;,AN? COMPANY LIMITED I
" -

(

Fanny Cheng I
Deputy Company Secretary

-

Encl. |

¢.c. The Bank of New York (Hong Kong)
Level 24, Three Pacific Place,
] Queen’s Road East, '
Hong Kong. |

Attn.; Ms. Eugenia Lee / Ms. Kammy Yuen

|

HWMWaisF O ¢ Dischoscable Ti jord) 4 7003 SL & TSTP Capicd Commiunest_Abctdren JVLensy - ADR doo

HEARLDARLEHIRRPEPLNIE R 11the12ih Floors, Tsim Sha Tsui Centre, Safisbury Road, Tsim Sha Tsui, Kowloon, Hong Kong
Rkl (852) 2721 8388 E LM AFax; (852) 2723 5901 MRt Website: www.sino-land.com




The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, mokes no
represeniation as to its accuracy or completeness and expressly disclaims any liability whatseever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of, this announcement.

0 Tsim Sha Tsui Properties Limited O Sino Land Company Limited

(Incorparaed in Hong Kang with Kmaed ketlly) l {incorporated in Hong Kong with Smdect lebiity)

(Stock Code: 247) " (Stock Code: 83)
DISCLOSEABLE TRANSACTION
|

|
CAPITAL COMMITMENT IN A JOINT VENTURE
FOR DEVELOPMENT OF THE LAND IN HONG KONG

This announcement is jointly made by TST Properties anc;i its subsidiary, Sino Land.

Further to the Joint Announcement in relation to the formation of the Joint Venture on
121h November, 2007 to undertake the Project, TST Properties and Sino Land announce that,
on 23rd April, 2008, Sino Land, K. Wah and Nan Fung Development jointly with Nan Fung
Textiles, Limited (being the Guarantors) entered into the Corporate Guarantee in favour of the
Lenders pursuant to which each of the Guarantors guaranteed the obligations of Teamer under
the Loan Facility, on a several, pro rata and pari passu basis by reference to the respective equity
interest of the JV Partners in Teamer. Accordingly, the total estimated capital commitment
of the JV Partners in the Joint Venture as at 23rd Apnl 2008 amounted to approximately
HK$7,510 million, comprising guarantee obligation in respect of the Loan Facility of
HX$4,655 million and shareholders’ loans of approximately HK$2,855 million to finance the
Land Costs and the estimated construction cost for the Project.

Under the Corporate Guarantee, Sino Land agreed to guarantee 35% of the obligations
of Teamer as part security for the Loan Facility granted to Teamer. As part of the Loan
Facility will be used to repay part of the shareholders’ loans provided by the JV Partners
to Teamer, Sino Land’s direct and indirect total commllmenl will amount to approximately
HK$2,628.5 million, comprising HK$1,629.25 million of guaranlec liability and approximately
HK$999.25 million of shareholder’s loan (as reduced).

The total capital commitment of Sinc Land in the Jomt Venture constitutes a discloseable
transaction of TST Properties pursuant to Chapter 14 of the Listing Rules. Sino Land is making
this joint announcement on a volunlary basis with TST Properties as it wishes to inform its
shareholders of the information contained in this announcement. A circular containing, among
other things, details of the Joint Venture and the Project will be despatched to the shareholders
of TST Properties as soon as practicable in accordance wnh the Listing Rules.

This announcement is jointly made by TST Properties and its subsidiary, Sino Land, and reference
is made to the Joint Announcement in relation to the formation of the Joint Venture to own the Land
and undertake the Project. !




BACKGROUND S

As disclosed in the Joint: Announcement, the-JV. Partners and Homeast entered into the Memorandum
on 12th November, 2007 in, relation to, among ‘other things, the formation of the Joint. Venture.
Pursuant 1o the Memorandum, Kenway Enterprises (an indirect: wholly-owned subsidiary of Sino
Land) subscribed for 350 shares in Homeast, representing 35%.of the enlarged issued share capital
of Homeast. The other JV Partners are Wealthy Vision (an indirect wholly-owned subsidiary of
K. Wah}, . Nan.Fung Development and Nan- Fung:Resources whick-are .interested in 35%, 25% and
5%, respectively, of: the enlarged issucd share capital of Homeast:: Teamer, a wholly-owned subsidiary
of Homeast, has, succcssfully bid for.the-Land at-the.public auction of the Land -undertaken on
15th October; 2007. ., L e T T B G .
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FINANCING ARRANGEMENTS | b rdsaten et

Pursuant to the Memorandum, the JV Partners: were required!to;provide fundings in respect of 100%
of the Land Costs of HK3$5,710 million by way of sharcholders’ loans to Teamer on a several, pro
rata and pari;passu.basis by.reference. 1o their respective interest.in the Joint:Venture. Accordingly,
the holding company -of Kenway Enterprises:has, at that time, providcd,a'shareholder’s loan of
HK$1;998.5 million to Teamer, representing-35%' of the Land Costs. .- - .1 "oy .
co e R ey T T et i Vet L
After the payment ofithe Land Costs, the;JV; Partners propmed lhauSO% of :he Land Costs shall be
re-financed and funded by way of bank borrowings while the remaining-50% of the Land Costs.shall
continue to be funded by way of the shareholders’ loans from the JV Partners on a several and pro
rata, basis. The:JV Partners also proposed: that-100% ofithe consttugtion: cost for the Projeet, which is
currently estimated to be HK$1,800:million, be financed by way of-bank borrowings. Accordingly;
on23rd April, 2008, Teamer and'the Lenders entered into a. facnhty agreement.pursuant to which the
Lenders have. agreed to,provide the Loan Fauhly of up.t0.HK$4.655 million to, Teamer. The Lenders
have granted the Loan Facility to Teamer.after arm’s length.tiegotiation, bearing normial commercial
inlerest rates.
T2 T T S A 0

CORPORATEGUARANTEE s JV.-‘ Vi el

On 23rd Aprll 2008; Smo Land executcd the Corporale Guarantee in favour of the Lenders .pursuant
to which Sino Land, K. Wah and Nan Fung Development jointly with Nan Fung Textilés, Limited
(being the Guarantors) respectively guaranteed 35%, 35% and 30% of the obligations of Teamer under
the Loan Facilily on a several, pro rata and pari passu basis. Accordingly,:the guaranteéd obligation
annbumble 10 Sino Land under lhe Corporate Guaramee amounts to HK$1 629 25 million.

In addmon to the Corporale .Guarantee, as part and. parcel of lhe securmes .for lhe grantmg of the Loan
Facility to Teamer, (a) the Guarantors entered into'a funding. agreement with one of the Lenders (as
agent for the others) and Teamer on 23rd April, 2008 pursuant to which the Guarantors undertook
(i) on a several, pro rata and pari passu basis to ensure sufficient funds to meet any cost overrun
and expenses as required to complete the development of the Land, and (ii) jointly and severally
to procure that Teamer will complete the development of the Land according to the ‘construction
time schedule; and (b) the JV Partners (in respect of Kenway Enterprises, its holding company)
entered into a subordination agreement with-one of the Lenders (as agent for the other Lenders) on
23rd April, 2008 pursuant to which all existing and future sharehiolders’ loans and inter-company loans
advanced to Teamer are subordinated to the indebtedness of Teamer owed to the Lenders under the
Loan Facility, except for the. shareholders} loans to be-repaid as:provided for in.the Loan Facility.




TOTAL CAPITAL COMMITMENT IN THE JOINT VEI:NTURE

As pant of the Loan Facility will be:u$ed to repay part of the shareholders’ loans provided by the IV
Partners to Teamer, Sino:Land’s total direct and-indirect commnmcm will amount to approximately
HK$2,628.5' million, comprising HK$1;629.25 ‘million--of guaramec obllgauon -and’ approxlmately
HK$999 25 million of shareholder 3 Ioan (as reduced) . :
Accordmgly, the total-capital commitment of Smo Land in the Joint Ventureiconsmutcs a dtsclo.,eable
transaction of TST Properties: pursuant:to Chapter:14.of the Listing Rules. Sino Land:is making this
joint announcement on a voluntary basis‘with TST Propemes as it wishés to inform its shareholders
of the information contained in this announcement. A cnrcular containing, among other thiags, details
of the Joint Venture and the Project will be despatched 1o the shareholders of TIST Propernes as soon
as practicable in accordance with the Listing Rules. 2 P

REASONS FOR THE JOINT VFNTURE AND CORPORATE GUARANTEE
I - EER o ! i
One of the.main busmess areas of the Group is prOpcrly.devclopment and investment in Hong Kong.
and the People’s Republic of' China. The establishmem.of the-Joint Venture 1o undertake the Project
is consistent with the core business strategies' of the Group,; will enhance:the Group's land bank for
luxurious residential development and is a continuation of the Group's principa! activity with other
business partners. The'Land will bé.developed into Iuidunbus residential propcrues wnh full- ﬂ*’dged
club house, amemty facnlmes and ‘car. park spaccs TR IR A I ot T
iy ML e e !ll.ﬂi. I R . .

The Loan Facility 15aobtamcd Uy ‘Teamer. (i)' to’ rcﬁéyupart ofthe'shareholders’ loans pre\no\lsly
provided by the JV Partnérs; being §0% of ihe Land Costs (i.c."Facility. A ‘of the Loan"Facility); and
(ii) to finance. all of the ‘construction:-cost for-the Project: {i:e: Facility B .ofithé Loan Facility). The
Corporate Guarantee and the'other securities have been provided by' Sino Land: (dnrecdy and mdlrectly)
as:conditions for the.drawdown of the. Loan Faoility to. Tcamen vt Cd

It is expected that Teamer will draw down Facility A of the Loan Facility on or about
28th Aprit, 2008. Upon the drawdown of Facility A of the Loan Facility, the’ shareholdérs’ 1oans:
provided by the JV Partners to Teamer will be proportionally repaid and as such, the shareholder's
loan provided by: the holding. company of Kenway Enterprises- w:ll bc reduccd 10 approx;mately
HK$99925m|lI|'on- LTt welthpeer ) .
) o . o, K ¢ . s
INFORMATION ON THE:GROUR! . .- | ..
ISR L ! N ' S ! B
TST Propemes is thc holding company of Sino Land. Both TST Properties and Smo Land are
investment holding companies and-their principal ‘businesses include rproperty dcvclopment ‘and’
investment in securities, ﬁnancmg, hotel and bunldmg managemcnl and services. . .. . '
1 ' ‘! " " . . . . il | 4 . - L L)
GENERAL C .o el L S e
The prmcxpal busmesses of K. Wah are 1nvcstmenl noidmg property mveslment and developmen(
. . . -
The prmcnpal businesses of Nan Fung Development are property development and investment in Hong
Kong. Nan Fung:Resources and Nan Fung Textilzs, Limited are investment’ holding companies.
K. Wah, Nan Fung Development and Nan Fung Resources have préviously entered into joint ventures
with Sino Land for land development projects in Hong Kong.




Nan Fung Development and Nan Fung Texiiles, Limited are companies beneficially: owned by
Mr. Chen Din Hwa, who also beneficially. owps 6. 17% of the |ssued share capital of Sino Land as
at 23rd April, 2008 accordmg to the register kept pursuam to lhc Securities and Futures Ordinance
(Chapter 571 of the laws of Hong Kong). Ms. Vivien Chen Wai Wai, who is the daughter of
Mr. Chen Din Hwa,,bcneﬁcially owns 100% of. Nan Fung Resources.

Based on the above 1nformanon provnded 'by'each of the other JV Partners and the other Guarantors
and to the bcst of the knowlnge mformalmn and behcf of the. directors of each of TST Properties
and Smo Land afler havmg made all reasonable -enquiries, each of thc other JV Partners and the other
Guaraniors and their respective ultimate beneficial owners is an mdependent third party not connected
with the directors, substantial shareholders and chief executives of TST Properties and Sino Land,
and their rc5pectivel,.s'upsli:diaries‘ and,asgociates (as defined in the. Listing Rules).

DEFINITIONS e o _'-,\, e,
iy T R T B RNy : '
“Corporate Guarantee” 8, severa.l ung:ondmonal and irrevocable corporate guarantee
; prov:ded by the Guarantors in favour of the Lenders to guarantee
P I ,'the performance, of Teamer’s obligations under the Loan Facility
v © 7" "in the respective proportion of 35%, 35% and 30% entered into by
the relevant parties on 23rd Apnl 2008
“Group”... . ,,-,lt ,,’. N _.TST Propcmes Smo Land and thclr respective subsidiaries
Guarantdfs' o , ' ._' J, ’ $|no Land K Wah and Nan Fung Development jointly with Nan
e . ,T , . Fung Tcxules, lflmllcd poL e
‘f:]‘_-lomez:lst“', ' ) ,Homeasl lened a company mcorporated in the British VYirgin

. [slands whose lssued share capital is owned as to 35% by Wealihy

Vlslon 35% by Kenway Enterprises and 30% by Nan Fung

Developmcnt and Nan Fung Resources in aggregate

ERCTI ] -. ]

“Hong Kong” » the Hong Kong Spcc:al Admlmstranvc Region of the People 5

' - Repubhc of China . :

“Joint Announcement” the joint announcémcnll of'TS'l-‘ Properties and Sino Land dated

Do 12th, November,. 2007 in relation to, among other things, the

) formation of the Joint Venture and the development of the Land

“Joint Venture” , . .. Homeast, and Teamer, for the purpose of owning. the Land and
’ ' “undertaking the Project” ., .

*JV Partners” .« + ... lhe four joint venture partners of Homeast, being Kenway
Entcrpnses W"althy VISIDH Nan Fung Development and Nan
Fung Resources .

“K. Wah” K. Wah International Holdings Limited, a company incorporated in
' Bermuda; whose shares are listed on the main board of the Stock

Exchange




- .
L]

“Kenway Enterprises” : Kenway l*nterpnses Ltmtted a company 1ncorporated in the British
' N Virgin Islands, which'is lan |nd1rect wholly owned subsndlary of
v T : SmoLand S -
ot .. [ b PR 3 « T .

“Land” the land tegistered n’the 'Land Registry as Aberdeen Talind Lot
No 451 at Welfare Road, Aberdeen, Hong Kong with a site area of
approxtmately 6,403 square meters and the total gross floor area for

' development on the Land of not less’ 'than 36, 120 squarc meters, for

‘non- tndustnal (excludmg godown petrol ﬁlltng stétton and hotel)
I A TR

P B purposcs . ] . . .
[ . A R [ R R IR LU S A A R AT EERPEMTREN Lt
“Land Costs” - *» - - - -thépremiiimi for the Land of HK$5,7i0 miltion * b
“Lenders” a syndicate of, inter alia, licensed banks registe'réd under the

Bankmg Ordinance (Chapter 155 of the Laws ol‘ Hong Kong ) who
" aré the lender's of the Loan Facnllty ’

1 . a e -l RS . _..

“Listing Rules™ ' -+ ¢~ , ='the Rules ‘Govermng the Llstmg of Securities on the Stock
] V. R Tt . EXChange chey N J*' Syt ]
SIS K Lo} ]
“Loan Facility” ) . the secured loan facnltty granted by the Lenders to Teamer of up 1o,

HIHK$4,655 million compns‘n‘tg of (a) Facility A: HK$2,855 miilion
{to_re-finance up. to 50% of the Land Costs); and (b) Facnltty B
T ek el K R0 mtl‘llon (to ﬁnance alf of the construction costs ‘for ‘the
Project), pursuat’tt to’ tﬁe’fattltty agreement dated 23rd April, 2008
) entered into between Teamer and the Lenders with maturity of
om0 48 monihs from e date of the facility agreement or 6 fnonths
_ v 4 < after the lssuance ‘of {he certlfttate of compliance pertaining to the

" vt i 'PrO_]CCl whtchcver is the earlter .

. - h ' S, L AR :"'c
“Memorandum” a binding memorandum of agreement entered into between the JV
oo "Partners and Homeast' on' 12th November, 2007 providing for déails
of the arrangemeént in relat:on to the formation of the Joint Venture
_ by the JV Partners b

“Nan Fung Development - " Nan Fung Development Llfmted a company incorporated in Hong

LI B B v, 0 _Kong v
“Nan Fung Resources” ' ° ' Nan Fung Rcsources Ltmttcd a’ company mcorporated in Hong
Kong poteen
“Project” . - - - " the develc:pment of the Land, construction of properties on the Land

-and management, ‘lease and/or sale of any properties which may be
constructed on the' Land by the Joint Venture

“Sino Land” "~ * * Sino Land Company Limited, a company incorporated in Hong
o ' " Kong, a subsidiary of TST Properties and the shares of which are
listed on the main board of the Stock Exchange

“Stock Exchange” The Stock Exchange of Hong Kong Limited -



“Teamer” Teamer International Limited, a company incorporated in Hong
Kong, which is a whoily-owned subsidiary of Homeast

*“TST Properties” Tsim Sha Tsui Properties Limited, a company incorporated in
Hong Kong whose shares are Jisted on the main board of the Stock
Exchange

“Wealthy Vision” Wealthy Vision Limited, a company incorporated in Hong Kong,
an indirect wholly-owned subsidiary of K. Wah

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

By Order of the Board of By Order of the Board of
Tsim Sha Tsui Properties Limited Sino Land Company Limited
Eric Ip Sai Kwong Eric Ip Sai Kwong
Secretary Secretary

Hong Kong, 23rd April, 2008

As at the date of this announcement, the Executive Directors of TST Properties are Mr. Robert Ng
Chee Siong, Mr. Raymond Tong Kwok Tung and Mr. Daryl Ng Win Kong, the Non-executive Director
is The Honourable Ronald Joseph Arculli and the Independent Non-executive Directors are Dr. Allan
Zeman, Mr. Adrian David Li Man-kiu and Mr. Steven Ong Kay Eng.

As at the date of this announcementi, the Executive Directors of Sino Land are Mr. Robert Ng Chee
Siong, Mr. Raymond Tong Kwok Tung, Mr. Yu Wai Wai, Mr. Thomas Tang Wing Yung, Mr. Daryl Ng
Win Kong and Mr. Ringo Chan Wing Kwong, the Non-executive Director is The Honourable Ronald
Joseph Arculli and the Independent Non-executive Directors are Dr. Allan Zeman, Mr. Adrian David
Li Man-kiu and Dr. Fu Yuning.




